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Ronald Mueller

Gibson Dunn Crutcher LL

shareho1derproposa1sgibsondunn.com

Re International Paper Company

Incoming letter dated January 172012

Dear Mr Mueller

This is in response to your letter dated January 172012 concerning the

shareholder proposal submitted to International Paper by Kenneth Steiner We also have

received letters on the proponents behalf dated January 172012 January 232012
February 92012 February 122012 February 132012 and February 282012 Copies

of all of the correspondence on wiuich this response is based will be made available on

our website at httpI/www.sec.govldivisionslcorpfin/cf-noaction/14a-8.shtml For your

reference briefdiscussion of the Divisions informal procedures regarding shareholder

proposals is also available at the same website address

Sincerely

TedYu
Senior Special Counsel

Enclosure

cc John Chevedden

FISMA 0MB Memorandum
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March 13 2012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re International Paper Company

Incoming letter dated January 172012

The proposal requests that the board undertake such steps as may be necessary to

permit written consent by shareholders entitled to cast the minimum number of votes that

would be necessary to authorize the action at meeting at which all shareholders entitled

to vote thereon were present and voting to the fullest extent permitted by law This

includes written consent regarding issues that our board is not in favor of

We are unable to concur in your view that International Paper may exclude the

proposal under rule 14a-8i2 Accordingly we do not believe that International Paper

may omit the proposal from its proxy materials in reliance on rule 14a-8iX2

We are unable to concur in your view that International Paper may exclude the

proposal under rule 14a-8i3 We are unable to conclude that you have demonstrated

objectively that the proposal is materially false or misleading In addition we are unable

to conclude That the proposal is so inherently vague or indefinite that neither the

shareholders voting on the proposal nor the company in implementing the proposal

would be able to determine with any reasonable certainty exactly what actions or

measures the proposal requires Accordingly we do not believe that International Paper

may omit the proposal from its proxy materials in reliance on rule 14a-8i3

We are unable to concur in your view that International Paper may exclude the

proposal under rule 14a-8i10 We are unable to conclude that International Papers

policies practices and procedures compare favorably with the guidelines of the proposal

such that International Paper has substantially implemented the proposal Accordingly

we do not believe that International Paper may omit the proposal from its proxy materials

in reliance on rule 14a-8il0

Sincerely

Sirimal it Mukeijee

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREhOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 117 CFR 240 14a-8J as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine uutially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-S the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any mformation furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission mcluding argument as to whether or not activities

proposed to be taken would be violativeof the statute or rule involved The receipt by the staff

of such information however should not be construed as changmg the staffs informal

procedures and proxy review into formal or adversary procedure

Itis important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination nt .to recommend or take Commission eriforcement action does not preclude

proponent or any shareholder of acompany from pursuing any rights he or she may have against

the company in court should the management oEnit the proposal fromthe companys proxy

materal



JOHNCIIEVEDDEN

FISMA 0MB Memorandum

February 282012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington1 DC 20549

Rule 14a-8 Proposal

International Paper Company IF
Written Consent

KennethSteiner

Ladles arni Gentlemen

This further tesponds to the January 17 2012 company request to avoid this established rule

14a-8 proposaL

The 4-page argument starting on page 11 essentially says that if supporting statement cites the

dimiI state of other aspects of the companys corporate governance as an added incentive to

adopt the proposal at hand then the other aspects of the companys corporate governance are

then transformed into the topic of the proposal

Such defective reasoning thus taints the entire letter

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2012 proxy

Sincerely

Kenneth Steiner

Sharon it Ryan Sharon.Ryanipaper.com



JOHN CHEVEDDEN

FtSMA 0MB Memorandum --

February 132012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOP StreetNE

Washington DC 20549

Rule 14a-8 Proposal

International Paper Company IP
Written Consent

Kenneth Steiner

Ladies and Gentlemen

This further responds to the January 17 2012 company request to avoid this established rule

14a-8 proposal

The company argument seems to be wrongly addressed to hypothetical written consent

proposal in regard to every conceivable issue that the board is not in favor of.

This actual proposal specifies written consent to the fullest extent permitted by law

This is to request that the Securities and Exchange Coniniision allow this resolutiàn to stand and

be voted upon in the 2012 proxy

Kenneth Steiner

Sharon It Ryan SharoxLRyanipaper.com



JO1i1 iBEVEDDEN

FISMA 0MB Memorandum

February 12 2012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100FStreetj1B

Washington DC 20549

Rule 14a-8 Proposal

International Paper Company IP
Written Consent

Kenneth Steiner

Ladies and Gentlemen

This further responds to the January 17 2012 company request to avoid this established rule

14a-8 proposal

The company 2011 annual meeting proxy said that adopting written consent would allow

group of shareowners who for as little as single day hold majority of the Companys

outstanding shares the ability to take significant action such as electing new directors or

amending the Companys By-laws

These are examples of issues that our board is not favor of

Thus the company January 172012 company no action request is at least flip-flop

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon inthe 20l2proxy

Sincerely

Kenneth Steiner

Sharon Ryan Sharon.Ryanipaper.com



Initive Proxy Statement ..v

able of Contents

Proposal Submitted by our Shareowners

em Shareowner Proposal Concerning Shareowner Action by Written Consent

Ve expect the following shareowner proposal to be presented at the annual meeting Upon request we will promptly provide any

hareowner with the name address and number of shares held by the shareowner making this proposal The Company is not

asponsible for the contents of this shareowner proposal or any supporting statement

lie shareowner roposa1 will be approved ifs m4osj of quorwu at the imnualmeethzg is voted brthe proposal You may
ote firor agabzct the shareowner proposal or you may abstain from voting Abstenttons will have the same effect as

te against this shareowner proposal because they arc considered votes present for purposes of quonnn If you hold your shares hi

üeet name your failure to indicate voting instructions to your bank or broker will cause your shares to be considered broker non-votes

ot entitled to vote with respect to ItemS Broker non-votes will have the same effect as vote against this proposal

RESOLVED Shareholders hereby request that ourboard of directors undertake suth steps as may be necessary to permit

written consent by shareholders entitled to cast the minimum number of votes that would be
necessary to authorize the action

at meeting at which all shareholders entitled to vote thereon were present and voting to the follest extent permitted by law

Taking action by written consent in lieu of meeting is means shareholders can use to raise important matters outside the

normal tuuial meeting cycle study by Harvard professor Paul Gompers supports the concept that shareholder dis

empowering governance features including restrictions on sbareholder ability to act by written consent are significantly

related to reduced shareholder value

The merit ofthis Shareholder Action by Written Consent proposal Should also be considered In the context of the need for

improvement in our companys 2010 reported corporate governance status

Please encourage our board to respond positively to this proposal to enable shareholder action by written consent -Yes on

rEnd efshareownerFroposaU

Position of Your Companys Board of Directors

the Board of Directors and its Governance Committee have considered this proposal and concluded that it is not in the best interest of

ur shareowners for the following reasons

Matte that are suffidently importantand subJecuo she reowner vote shold be corn nwnlcat.ed to all hareo wners and

all shareo wners should haye the opportunity to voteon such action

the Companys By-Laws provide that shareowner action must be effected at duly called annual or special meeting This meeting

equirement protects all shareowners by ensuring the following benefits

notice of request for special meeting and the proposals to be considered

at the meeting an opportunity to discuss and raise questions with our Board of Directors and senior management

who attend our meetings as well as with other shareowners and

most importantly the right to vote on any proposals
17

We urge you to vote against this proposal because it would allow group of shareowners who for as little as single day hold

maoiity of the Companys outstanding shares to impose their will on the minority without meetingof the Companys shareowners

They cOuld take significant action such as electing new directors or

_1O PagelSofll2



nkIve Proxy Statement

a1315 at Contents

mending the Companys By4awThese actics could become effective without your knowledge or consent The Board believes this

contraiy to sound corporatergrnance principles that the Company has adopted to protect shareowner rights and to ensure your

oiceisheard

lØwYork law currently permits shareowners to act by unanimous written consent that is all shareowners may act by executing

edtten consent The requirement of unanimity safeguards the right of all shareowners tobe inftrmed and have an opportunity to be

eard on proposed action

lie Board believes that NY law which allows shareowners to act at an arniial or special meeting and permits shareowners to act by

manimous written consent is fair to all shareowners and ensures the proper fbnctioning of the Companys business and affairs

The Boani heilesesthisproposa4 grinqlemente4 would create confusion and diSruption

ermining majority of shareowners tO act by written consent could also create substantial confusion and disruption in publicly held

ompanywith approximately 437 million shares outstandin Multiple groups of shareowners could solicit written consents at any

ime and on any range of issues some of which may be in part duplicative or potentially conflicting This could lead to chaotic rather

ban an orderly conduct of corporate affairs and may frustrate shareowners leading to lesser overall participation in important

otnpany matters

The Company has ad ptedsoundcoiporatagovernwzcepolicies which ensure thattheBoardofDlrectorsremainrftdly

transparent wad accounta ble as well us provide sftareownere with acecto the Boardof Directors and uncle

opposinhi to en binit ilemcfor approval at annual meetings

ver the last several years the Company has enhanced its corporate governance policies in order to achieve greater transpare racy and

tcoountabilityby

eliminating the classified structure of the Board of Directors to allow for annual election of all directoxs

adopting majority-voting standard in uncontested director elections and resignation requirement for directors

who fail to receive the required majority vote The Board is prohibited from changing back to plurality-voting

standard without the approval of the shareowners and

amending the Companys Certificate of Incorporation and By-Laws to eliminate all supermajority voting

requirement

.n addition the Companys shareowners cunently have the rightto

communicate directly with any member of the Board of Directors or committee member

propose director nominees to the Governance Committee

submit proposals for presentation at an annual meeting of shareowners and inclusion in the Companys proxy

statement scttO certain rules of the Securities and Exchange Commission and

submit proposals including nominations of director candidates directly at an annual meeting subject to certain

conditions In our By-Laws

The Board belicies that the Companys existing corporate governance policies provide the appropriate balance between ensuring

transparency and accountability as well as meaningfiuI access to the Board and ample opportunities to raise matters before the

shareowners on an annual basis

urBoardofDfrectorsunanimou4p recommends that you voteAGA INSTthvs proposaL

11
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JOHN CHEVEDDEN

FISMA 0MB Memorandum

February 92012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commiqsion

loop StreetNE

Washington DC 20549

3RuIel4a-SProposal
International Paper Company IF
Written Consent

Kenneth Steiner

Ladies and Gentlemen

This further responds to the Jnnnaiy 17 2012 company request to avoid this established rule

14-8 proposal The company cannot even correctly identify the proponent

The company is vague its purported description of board approval according to IYBCL The

company does not clarify whether board approval under NYBCL is procedural approval or

merelyfor the board to declare the advisability of precatory proposal as in Delaware law

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2012 proxy

Sincerely

Kenneth Steiner

Sharon Ryan cSharon.RyanQipaper.com



JOHN CHEVEDDEN

FISMA 0MB Memorandum

January 232012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington DC 20549

2luIel4a-SProposal
International Paper Company IP
Written Consent

Kenneth Steiner

Ladies and Gendemen

This further responds to the January 17 2012 company request to avoid this established rule

14a-8 proposal The company cannot even correctly identify the proponent

The rule 14a-8 proposal would need to be reworded to fit the company argument

To fit the company argument the second sentence would need to have the first two words
omitted fln vb would need to be added after the period of the second sentence

In other words This includes would need to be removed from the second sentencc Then

written consent would be altered to be the first words of the second sentence Plus verb

wouldneedtobeaddedafterof

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon inthe 2Ol2proxy

Sincerely

cc

Kenneth Steiner

Sharon It Ryan Sharon.Ryanipaper.com



Rule 14e-8 Proposal December 2011
Shar holder Action by Written Consent

RiESOLVED Shareholders request that our board of directors undertake such steps as may be

ncessary to permit written consent by shareholders entitled to cast the minimmn number of

vptes that would be necessary to authorize the action at meeting at which all shareholders

eititIed to vote thereon were present and voting to the fullest extent permitted by law This

inchides written consent regarding issues that our board is not in favor of

lihe 2011 proposal on this topic won 52% support at oiw 2011 annual meeting This proposal

tpic also won majority shareholder support at 13 major companies in 2010 This included 67%-

ajipport
at both Allstate and Sprint Hundreds ofmajor companies enable shareholder action by

written consent This proposal is important because our company does not have provision for

10% of shareholders to call special meeting

The merit of this proposal should also be considered in the context of the opportunity for

additional improvement in our companys 2011 reported corporate governance in order to make

qur company more competitive

The Corporate Library an independent investment research firm rated our company High
Concern in executive pay -$17 million for John Faraci and only 51% of CEO pay was

incentive based

significant portion of our CEOs total summary compensation consisted of $5 millionin

pension increases The executive pay committee added provision which enabled it to use

discretion to increase the pay pooi by 25% under the 2011 annual plan In addition the long-term

perfbrinance share plan PSP did not require above-median performance for partial payouts

Hnderperformmg industry peers should not result in monetary awards of any kind

Furthermore Mr Faracis all other compensation ballooned to $1.3 million This level of

perquisites raised red flags both in its amount and components as it is typically very difficult to

justify in terms of shareholder benefit This amount included dividend realized from vested PSP

pay $668000 company matching contributions $193000 and the CEOs personal use ofthe

company jet $387000

Finally our CEO was potentially entitled to over $55 millionifthere is change in control

Executive pay polices such as these are not in the interests of shareholders

Joan Spero new to our board in 2011 was on the Delta AirLines board leading up to its

bankruptcy William Walter chairman of our executive pay committee received our highest

negative votes

Please encourage our board to respond positively to this proposal to initiate improved corporate

governance to make our company more competitive

Shareholder Action by Written Consent Yes on



JOHN CHEVEDDEN

FISMA 0MB Memorandum

January 172012

Office of ChiefCounsel

Drvision of Corporation Finance

Securities and Exchange Commission

IOOF StreetNE

Washington DC 20549

Rule 14-S Proposal

International Paper Company
Written Consent

Kenneth Steiner

Ladies and Gentlemen

This responds to the Jniry 17 2012 company request to avoid this established rule 14a-8

proposal The company cannot even correctly identify the proponent

The company is at least implicitly saying that there is no way to claim that short simple

proposal 73-words is purportedly vague without complicated argiunent And every

subsequent company Rule 1441 argument seems to binge on the first company argument of

purported vagueness

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2012 proxy

Sincerely

ohn Chevedden

cc

Sharon It Ryan Sharon.Ryanipaper.com
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Ronald Mueller

Direct 202.955.8671

Fax 202.530.9569

RMueller@gIsondImn.com

Client 42186-00134

January 172012

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re International Paper company

Shareowner Proposal ofJohn Cheveddcn Steiner

Exchange Act of /934--Rule 14a-8

Ladies and Gentlemen

This letter is to inform you that our client International Paper Company the Company
intends to omit from its proxy statement and form of proxy for its 2012 Annual Meeting of

Sharcowne collectively the 2012 Proxy Materials shareowner proposal the

Proposal and statements in support thereof the Supporting Statements received from

John Chevedden on behalf of Kenneth Steiner the Proponent Pursuant to Rule 4a-8j

we have concurrently sent copies of this correspondence to the Proponent

Rule 4a-8k and Staff Legal Bulletin No 4D Nov 2008 SLB 4D provide that

shareowner proponents axe required to send companies copy of any correspondence that the

proponents elect to submit to the Commission or the staff ofthe Division of Corporation

Finance the StafF Accordingly we arc taking this opportunity to inform the Proponent

that if the Proponent elects to submit additional correspondence to the Commission or the

Staff with respect to this Proposal copy of that correspondence should be furnished

concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8k and

SLB 141

THE PROPOSAL

The Proposal states

RESOLVED Shareholders request that our board of directors undertake such

steps as may be necessary to permit written consent by shareholders entitled

to cast the minimum number of votes that would be necessary to authori7 the

action at meeting at which aU shareholders entitled to vote thereon were

Prussels Century City- Datt- Denver Ouhai hq Ii.on- LonJun Los hnies MJnCh New Ycek

Orange Gaunty- Palo Alto Pars San niscn- Smpcn- W.h.II
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Office of Chief Counsel

Division of Corporation Finance

January 17 2012

Page

$ntatht0t1g.t0 the .1 stetent...permitted by law. includçs

written..cons nt.teg ding issues that our board is not in fy.o

AO.pyofthe Proposal and lated correspndence with the

tis letter as

BASES FOR EXCLUSION

believe that the Proposal niaypropc.rly be excluded from the .2012 Prosy Materials

PU.ttc.

Rule 4a-8iX3 because the Proposal is impermissibly vague and indefinite so as

to.be.irerenUy.misleadi ag

Rule i4a-8i2bec..use the Proposal would if implemented cans etheCompany

tôviölate state

Rule i4a-8iX3.hec.use .thó Propgsal is materially niisleading and

Rule 14a-8l0 because the Company has substantially implemented the

underiyingconcen ar objective of the ProposaL

ANALYSIS

ThPropI..saiayBeExeiude4 tinder Rule 14a-SQç UecauseThCProposalIS

imperflissibly VageAn d.Indethiite So As To Be inberentlyMisleading

Rule 14a-8i3 pennits th exclusion ofEa shareowner proposal propolor

supporting statement is contrary to any of the Commissions proxy mies including

Rule 14a-9 which prohibits materially false or misleading statements in proxy soliciting

materials For the reasons discussed below the Proposal is so vague and indefinite as to be

misieliiig..and1 therefre is exciudle jjRule 14a-8i3

The Staff consistently has taken the positron that shareowner proposal is excludable under

Rule 14a-8i3 as vague arid indefinite if neither the stockholders voting on the proposal

nor the company in implementing the proposal if adopted would be able to determine with

any reasonable certainty exactly what actions or measures the proposal requires Staff

Legal Bulletin No 14B Sept 152004 SLB 14B ee also Dyer SEC 287 2d 773

781 8th Cir 1961 appears to us that the proposal as drafted and submitted to the



GIBSON DUNN

Office of Chief Counsel

Division of Corporation Finance

January 17 2012

Page

company is so vague and indefinite as to make it impossible for either the board of directors

or the stockholders at large to comprehend precisely what the proposal would entail.

Moreover the Staff consistently has concurred that shareowner proposal is sufficiently

vague so as to justify exclusion if it is subject to multiple interpretations For example the

proposal in General Electric Co avaiI Jan 26 2009 requested an amendment to the

companys governing documents that would give ten percent shareowners the power to call

special shareowner meetings It further stated that the amendment to the governing

documents will not have any exception or exclusion conditions applying to shareowners

only and meanwhile not apply to management and/or the board The company argued that

the proposal could be interpreted as saying either that the amendment would not apply to

management and/or the board or that any exception or exclusion conditions applying to

shareowners would also apply to management and/or the board The first interpretation was

the more correct interpretation from grammatical standpoint but the second interpretation

was also reasonable one The Staff concurred that the proposal could be excluded See

also Bank Mutual 2orp avail Jan 11 2005 concurring in the exclusion of proposal that

mandatory retirement age be established for all directors upon attaining the age of 72

years because it was unclear whether the mandatory retirement age was to be 72
years or

whether the age would be determined when director attains the age of 72 years

Similar to the General Electric and Bank Mutual proposals the Proposal is subject to

multiple interpretations The Proposals second sentence This includes written consent

regarding issues that our board is not in favor of can be interpreted in at least two different

ways

Inerpretation The second sentence refers to the types of corporate actions thai are to be

subject to shareowners right to act by written consent

Under this interpretation the Proposal calls for an absolute right to act by written consent

Specifically it asks the Company to implement shareowner right to act by written consent

even for matters where statutory prerequisite of prior board authorization applies but has

not occurred This interpretation is based on literal reading of the second sentence which

does not import the first sentences to the fullest extent permitted by law parenthetical into

the second sentence since the parenthetical is not part of the second sentence

As further discussed in the Rule l4a-8i2 section below New York law requires board

approval prior to certain corporate actions such as an amendment to companys

certificate of incorporation being submitted for shareowner approval



GIBSON DUNN

Office of Chief Counsel

Division of corporation Finance

January 172012

Page

The Proponents arguments in another matter Citigroup Inc avail Jan 272011 support

this interpretation The Citigroup proposal was almost identical to the Proposal except that

it did not include the second sentence The company argued that it had substantially

implemented the proposal and it stated as an example that shareowners had recently acted by

written consent to amcnd the companys certificate of incorporation Aware that as required

by state law these certificate amendments had first been approved by the companys board

the Proponent responded by observing that the company had not giv any example of

where its stockholders took action by written consent on an issue not approved by the

board The Staff in Ciligroup concurred that the companys existing provisions

substantially implemented the proposal before it

Based on the Proponents arguments in Citigroup it appears that the Proponent may havc

insertcd the second sentence into this years version of the Proposal to avoid the outcome in

Citigroup and clarify that he wants shareowners to have the right to act by written consent to

approve matters such as certificate amendments even when the board has not approved them

further factor supporting this interpretation is that the second sentence is not necessary to

understand the first sentence The first sentence including the parenthetical can stand atone

and have an understandable meaning In fact the first sentence has been submitted as

standalone proposal in the past See e.g atigroup The to the fullest extent permitted by

law parenthetical is logically interpreted to refer to the voting standard that is to be

implemented under the requested vritten consent mechanism since Section 615 of the New
York Business Corporation Law the NYBCL the statute that governs written consent

allows written consent voting threshold to be set at level above but not less than the

minimum number of votes that would be necessary to authorize or take an action at

meeting at which all shares entitled to vote thereon were present and voted See ATT Inc

avail Feb 12 2010 proposal seeking ability to act by written consent of majority of

outstanding shares but not containing to the fullest extent permitted by law qualifier

excludable under Rule 4a-8i2 because under state law certain actions require approval

by greater than majority of outstanding shares Because the first sentence makes sense

when read in conjunction with New Yorks statute governing written consent readers are not

left wondering about the parentheticals meaning such that they would feel need to took to

the second sentence Thus readers would not assume that the parenthetical statement in the

first sentence would also apply to the second sentence



GIBSON DUNN

Office of Chief Counsel

Iivision of Corporation Finance

January 17 2012

Page

interpretation The second sentence refers to an additional condition requested by the

Proposal that the company not condition shareowners right to act by written consent

The second sentence may be read to modify the manner in which the first sentence is

implemented to mean that the ability to act by written consent should not be limited to

situations where the board has first approved the shareowners use of written consent

process This interpretation is supported by the Proponents interactions with the company in

Boeing Co avail Feb 2011 Boeings certificate of incorporation prohibited action by

written consent on any matter absent the affirmative vote of majority of the Continuing

Directors Mr Chevedden who had submitted written consent proposal to Boeing that

was almost identical to the first sentence of the Proposal asserted that his proposal does not

ask for limited written consent by shareholders as limited by the current provisions in the

certificate of incorporation In view of this objection to the provision of Boeings

ccrtificate it is possible that Mr Chevedden added the second sentence to this years version

of the Proposal to clarify that the Proposal should be implemented in manner that does not

include this particular type of procedural hurdle to acting by written consent

Because the Proposal is subject to multiple interpretations the Proposal may be excluded

from the Companys 2012 Proxy Materials under Rule 14a-8i3 because it is so vague and

indefinite as to be misleading

.1 The Proposal May Be Excluded Under Rule 14a-8i2 Because Implementation

Of The Proposal Would Cause The company To Violate State Law

Rule 4a-8i2 permits company to exclude shareowner proposal if implementation of

the proposal would cause the company to violate any state federal or foreign law to which

the company is subject The Company is incorporated under New York law As discussed

below we believe that under reasonable interpretation of the Proposal the first

interpretation discussed in part of this letter above implementation of the Proposal would

cause the Company to violate New York law We therefore believe the Proposal may be

excluded pursuant to Rule 4a-8i2

This interpretation is also supported by Mr heveddens special meeting proposals in

which he has sought to avoid various types of limitations or conditions om being

imposed on the ability to call special meetings See General Electric co avail Jan 26

2009 proposal requesting an amendment to the companys governing documents should

iiet have any exception or exclusion conditions. applying to shareowncrs only and

meanwhile not apply to management and/or the board



GIBSON DUNN

Office of Chief Counsel

Division of Corporation Finance

January 17 2012

Page

Proposal May Be Excluded If Implementation Of Reasonable

Interpretation Would Cause The Company To Violate Slate Law Even If The

Proposal Has Other Interpretations

Exclusion under Rule 4a-8i2 is not reserved exclusively for proposals that have just one

possible interpretation For example the proposal in Vail Resorts Inc avail Sept 16

2011 sought bylaw amendment that would make distributions to shareholders higher

priority than debt repayment or asset acquisition That proposal could have been interpreted

as asking that when the companys excess funds are sufficient that it can either pay

dividends or repay debt it should pay dividends or that the company make its debts

subordinate to dividend payments Although the first interpretation would not have been

contrary to state law the Staff permitted exclusion under Rule 4a-8i2 presumably

because the second interpretation was violative of state laws governing creditors rights and

the payment of dividends

We are aware of the Staffs statement in SLB 14B that 11 analyzing an opinion of counsel

supporting an argument based on state law the Staff considcr the extent to which the

opinion makes assumptions about the operation of the proposal that are not called for by the

language of the proposal However as the above precedent illustrates an assumption that

proposal will operate consistently with one of its reasonable interpretations is not an

assumption about the operation of the proposal that not called for by the language of

the proposal legal opinion demonstrating that implementation of reasonable

interpretation of proposal would cause company to violate state law can be valid

opinion even if other interpretations exist For example in Marathon Oil corp avail Feb

2009 Rossf incoming letter dated December /2 2008 the legal opinion addressed

proposal that sought an amendment to the companys governing documents that would give

ten percent shareowners the power to call special shareowner meetings The Proposal further

asked that the amendment will not have any exception or exclusion conditions to the fullest

extent permitted by state law applying to shareowners only and meanwhile not apply to

management and/or the board The legal opinion explained how two possible

interpretations of the Proposal were contrary to state law one of which was that the

proposals ten percent ownership requirement would apply to the board In addressing this

interpretation the opinion acknowledged an assumption it was making which assumption if

it went the other way could have been the basis for third interpretation of the proposal that

the proposals ten percent ownership requirement would not apply to the board The

The opinion stated with emphasis added

InsoJÆr as the Proposal would require that any exception or exclusion

condition applied to stockholders also be applied to the Board such
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opinion did not state that this third interpretation would violate state law yet the Staff

granted no-action relief under Rule 4a-8i2 That Staff was aware of this third

interpretation and viewed it as reasonable one is evidenced by the fact that the

interpretations existence was one of two interpretations that served as the basis for the

StafFs decision to grant no-action relief under Rule 4a-8i3 in General Electric Co

avail Jan 26 2009

In fact it is logical that proposal having multiple reasonable interpretations is subject to

exclusion under Rule 14a-8i2 when one of these interpretations would cause the company

to violate the law To conclude otherwise would inappropriately reward the proponent who

is the party responsible for the proposals lack of precision for his or her inartful drafting

Implementation Of The First Interpretation Of The Proposal Would cause

The Company To Violate State Law

As discussed below implementation of the first interpretation of the Proposal discussed in

part of this letter above would cause the Company to violate New York law because New

York law does not allow shareowners the right to act by written consent on all matters that

the board is not in favor of

Section 615a of the New York Business Corporation Law the NYBCL mandates

written consent for New York corporations and also permits corporations to adopt in their

certi of incorporation modified standard for written consent

Whenever under this chapter shareholders are required or permitted to take

any action by vote such action may be taken without meeting on written

consent setting forth the action so taken signed by the holders of all

outstanding shares entitled to vote thereon or if the certificate or

incorporation so permits signed by the holders of outstanding shares having

not less than the minimum number of votes that would be necessary to

authorize or take such action at meeting at which all shares entitled to vote

thereon were present and voted

that the 10% stock ownership condition mandated by the first sentence

of the Proposal would prohi bit the Boardfrom calling special meeting

the directors did not collectively own 10% ofthe outstanding common

stock the Board would violate Delaware law if it adopted the type of

bylaw or charter provision urged by the Proponent because such

provision would be contrary to and inconsistent with Section 211d
of the DGcL
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The Companys certificate of ir corporation is silent on tt.iseflt so Section 61Sas
default standard of unanimous written consent currently applies to the Company The

Proposals first sentence is request that the Company adopt the modified standard that

Section 6l5apetnits

The ProposaVs second senterce aks forwritten consent regarding issues that our

not in favor of Under the first interpretation discussed above this sentence is contrary to

New York law because New York law requires the board to approve certain corporate

actions before submitting the action for shareowner vote For.exam

Section 803a of the NYBCL states that an or change of the

Øertifiicate of incorpc ration may be authorized by vote of the board followed by

voteof..a majority of all o.utstan ding shares entitled to vote thereon

Section92aEproides..thateachcorporatiOn proposing to

participate merger or consolidation shall adopt plan of merger or

consolidation Then Section 903a provides that board of each

constituent corporation upon adopting such plan of merger or consolidation shall

submit .sthh plan tO vote of shareholders

Section 909a provides that for the disposition of all or substantially all the assets

of corporation board shall authorize the and direct its

submission tO5 vote ofshaxehOiders

Under the stinterpretation...of.the.Pro .J.thei posal.iüstructsthe Company to ignore

these requirements It explicitly seeks without limitation or exception written consent

regarding issues that our board is not in favor of

The Proposals iii ction to allow shareowner consent even when the board isnot in favor

of the corporate action would require the Company and its Board when confronting one of

the corporate actions .llstedinthe abovebuliet points to ignore.the statutory process that is

required by the above sections of the NYBCL and submit for shareowner approval

corporate action despite its not first being authorized by the Board However allowing

shareowner.action.on such matters would be violation of the statutory provisions cited

above that require board authorization prior to shareowner vote No provision ofNew

York Jaw permits these statutory requirements to be waived simç.iy because the shareowner

action is going to take place through written consent rather than through vote at

sb.areowner meeting
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Furthermore it would not be permissible for the Board simply to make pro forma

authorization of an action that it opposes so that the statutory process can technically be

followed Section 17a of the NYBCL requires director to perform his duties in

good faith and with that degree of care which an ordinarily prudent person in like position

would use under similar circumstances Due to these fiduciary duties director who

opposes one of the corporate actions listed in the bullet points above could not disregard his

or her fiduciary duties and vote to authorize such matter solely to enable shareholders to

act on the matter through written consent Case law covering Section 909a clarifies that

the board must itself approve the sale before formally submitting it to the shareholders and

must satisfy its fiduciary duties when doing so Patrick Allen 355 F.Supp.2d 704 713

S.D.N 2005 emphasis added

In addition to the violation of law that would occur if consent solicitation were undertaken

with respect to the actions discussed above it also would be violation of New York law

even to include in the Companys certificate of incorporation provisions purporting to permit

action by written consent on such matters Section 80 1a of thc NYBCL permits

corporation to amend its certificate of incorporation in any and as many respects as may be

desired if such amendment contains only such provisions as might be lawfully contained in

an original certificate of incorporation An original certificate of incorporation is

governed by Section 402c which prohibits certificate of incorporation from containing

provisions that are inconsistent with NYBCL or any other statute of this state

certificate amendment purporting to authorize action by written consent regarding issues

that our board is not in favor of would conflict with Sections 803a 902a and 909a of

the NYBCL and would therefore be violative of Sections 801a and 402c of the NYBCL

AlliedSignal Inc avail Jan 29 1999 concurring in the exclusion of proposal to

amend the companys bylaws in way that would conflict with the companys certificate of

incorporation

This letter also serves as confirmation for purposes of Rules 14a-8i2 and j2iiithat as

member in good standing admitted to practice before courts in the State of New York am

of the opinion that implementation of the first interpretation of the Proposal discussed above

would cause the Company to violate the laws of the State of New York Therefore we

believe that the Proposal may be omitted from the 2012 Proxy Materials pursuant to

Rule 14a-8i2

Staff precedent also indicates that the Company may exclude the Proposal For example

proposal in ATT Inc avail Feb 12 2010 sought shareowner right to act by the written

consent of majority of shares outstanding The proposal did not include qualifier limiting

this vote standards applicability to those matters for which the standard was permissible
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under state law and the company pointed out that state law required as to some corporate

matters the vote of stockholders representing greater than majority of the outstanding

shares The Staff permitted the proposal to be excluded under Rule l4a8i2 Similarly

the Proposals second sentence does not include qualifier that limits its applicability to

those corporate matters that do not have statutory prerequisite of prior board approval

Consistent with ATTand the foregoing analysis and opinion the Company may exclude the

Proposal pursuant to Rule 14a-8i2

111 The Proposal May Be Excluded Under Rule 14a-8i3 Because Under

Reasonable Interpretation Of The Proposal The Proposal Is Materially False

OrMisleading

As noted above Rule 14a-8i3 permits the exclusion of shareowner proposal if it is

contrary to any of the Commissions proxy rules including Rule 14a-9 Specifically Rule

14a-9 provides that no solicitation shall be made by means of any proxy statement containing

any statement which at the time and in the light of the circumstances under which it is

made is false or misleading with respect to any material fact or which omits to state any

material fact necessary in order to make the statements therein not tiIse or misleading For

the reasons discussed below under the Proposals first interpretation discussed in part

above the Proposal is materially false and misleading and therefore is excludable under

Rule 14a-8i3

In SLB 1413 the Staff stated that exclusion under Rule 4a-8i3 can be appropriate where

the company demonstrates objectively that factual statement is materially false or

misleading The Staff consistently has allowed the exclusion under Rule l4a-8i3 of

shareowner proposals that are premised on materially false or misleading statements See

Wal-Mart Stores Inc avail Apr 2001 concurring in the exclusion of proposal to

remove genetically engineered crops organisms or products because the text of the

proposal misleadingly implied that it related only to the sale of food products

The Proposal is comparable to other proposals the Staff has concurred are excludable under

Rule 4a-8i3 For example the proposal in General Eleciric Co avail Jan 2009

requested that the Company adopt policy under which any director who received more than

25% in withheld votes would not be permitted to serve on any key board committee for

two years The Staff concurred that the proposal was false and misleading because the action

requested in the proposal was based on the underlying assertion that the Company had

plurality voting and allowed shareowners to withhold votes when in fact the Company had

implemented majority voting in the election of directors and therefore did not provide

means for shareowners to withhold votes in the typical elections Likewise in Duke
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Energy Corp avail Feb 2002 the Staff concurred in the exclusion under

Rule 14a-8i3 of proposal that urged the companys board to adopt policy to transition

to nominating committee composed entirely of independent directors as openings occur

because the proposal misleadingly implied that the company had nominating committee

when in fact it did not See also Johnson Johnson avail Jan 31 2007 concurring in

exclusion of proposal that misleadingly implied shareowners would be voting on the

companys executive compensation poiicies Sara Lee Corp avail SepL 112006 same
General Magic Inc avail May 2000 permitting exclusion of proposal that requested

that the company make no more false statements to its shareowners because the proposal

created the false impression that the company tolerated dishonest behavior by its employees

when in fact the company had corporate policies to the contrary

As in General Electric Co and the other precedent cited above the first interpretation of the

Proposal which is reasonable for the reasons discussed above is premised on flawed

underlying assumption that shareowners have the legal authority to act by written consent on

actions that the board has not approved As discussed above New York law does not give

sharcowners such authority for some corporate actions including amending the certificate of

incorporation mergers or consolidations and the disposition of all or substantially all the

assets of corporation Thus the Proposal gives sharcowners an illusory right sharcowners

reading the Proposal will mistakenly believe that upon implementation of the Proposal they

will be able to act by written consent notwithstanding any opposition to the matter by the

board of directors when in fact they will not be able to do so as to some corporate matters

Because the Proposal is premised on flawed underlying assumption and purports to give

shareowners right that in many cases state law does not permit them to have we believe the

Proposal is false and misleading in violation of Rule 14a-9 and that it therefore may be

excluded under Rule 14a-8i3

IV The Proposal May Be Excluded Under Rule 14a-8ilO Because The Company

Has Substantially Implemented The Proposal

Rule 14a-8i10 permits company to exclude shareowner proposal from its proxy

materials if the company has substantially implemented the proposal The Commission

stated in 1976 that the predecessor to Rule 4a-8i 10 was designed to avoid the

possibility of shareholders having to consider matters which already have been favorably

acted upon by the management Exchange Act Release No 12598 July 1976

Applying this standard the Staff has noted that determination that the company has

substantially implemented the proposal depends upon whether companys particular

policies practices and procedures compare favorably with the guidelines of the proposal
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Texaco Inc avail Mar 28 1991 In other words substantial implementation under

Rule 4a-8i10 requires companys actions to have satisfactorily addressed the

proposals underlying concerns and its essential objective See e.g Anheuser-Busch Cos

Inc avail Jan 17 2007 ConAgra Foods Inc avail Jul 2006 .Johnson Johnson

avail Feb 17 2006 TaThots Inc avail Apr 2002 At the same time company need

not implement proposal in exactly the same manner set forth by the proponent Sec

Exchange Act Release No 40018 May 21 1998 at n.30 and accompanying text

Differences between companys actions and shareowner proposal are permitted so long as

the companys actions satisfactorily address the proposals essential objective See e.g

Intel 2orp avail Feb 14 2005 concurring that proposal calling for company policy to

expense stock options had been substantially implemented through an accounting rule

change Archon Corp Rogers avail Mar 102003 concurring that proposal requesting

special election to fill board vacancy had been substantially implemented when the board

had exercised its authority to fill the board vacancy

Consistent with the objectives of Rule 14a-8i 10 in 2011 the Commission amended the

Rule to add note under which shareowner proposal that would provide an advisory vote

on executive compensation with substantially the same scope as the say-on-pay vote required

by Rule 4a-2 1a is subject to exclusion under Rule 14a-8ii1 ifthe issuer adopts

policy on say-on-pay frequency that is consistent with the majority of votes cast The

Commission explained this provision as clarifying that In this circumstance shareholders

would be provided the opportunity to provide say-on-pay votes on the frequency preferred by

majority of shareholders when last polled and we believe additional proposals on the same

matter would impose unnecessary burdens on companies and shareholders Exchange Act

Release No 63768 Jan 252011

Here the Supporting Statements demonstrate that the essential objective and underlying

concern of the Proposal is to allow shareowners to consider and vote on the compensation of

executives that was disclosed pursuant to Item 402 of Regulation S-K and that was already

subject to say-on-pay vote Specifically after one paragraph addressing written consent at

other companics the Supporting Statements state The merit of this proposal should also be

considered in the context of the opportunity for additional improvement in our companys

2011 reported corporate governance in order to make our company more competitive The

following four paragraphs in the Supporting Statements comprising the bulk of the

Supporting Statements address the Companys 2011 executive compensation as disclosed

pursuant to Item 402 of Regulation S-K and fifth paragraph addresses the chairman of the

Companys executive pay committee Thus the entire thrust and focus of the Supporting

Statements is on executive compensation that the Company reported pursuant to item 402 of

Regulation S-K.
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The extensive paragraphs in the Supporting Statements addressing reported execulive

compensation clearly demonstrate that the underlying concern and essential objective of the

Proposals is to provide shareowners another opportunity to consider and vote on the

executive compensation reported by the Company In this respect the proposal is virtually

identical to the proposal considered in General Electric Co avail Jan 10 2005 In

General Electric the proposals resolution addressed one topic request that social

responsibility environmental and financial criteria be considered in setting executive

compensation and there were several general paragraphs phrased as recitals on this topic

However as with the Supporting Statements accompanying the Proposal the supporting

statements accompanying the proposal in General Electric revealed that the true objective of

the proposal was to address different issue the depiction of smoking in movies As with

the Supporting Statements the supporting statements in General Electric revealed this

objective and underlying concern by stating We believe that it is especially appropriate for

our company to adopt social responsibility and environmental criteria for executive

compensation because As with the Supporting Statements here this explanatory

language was followed by four paragraphs addressing concerns with the effect on adolescent

smoking of depicting smoking in movies While some may view this topic as matter of

social responsibility the supporting statements in General Electric did not assert that it was

or attempt to relate this topic to the proposal other than by stating that these facts

demonstrate the appropriateness of the proposal Likewise here the Supporting Statements

are introduced by the statement that they reflect on the merits of the Proposal and that they

should be considered when voting on the Proposal

In General Electric the Staff concurred with exclusion of the proposal and the supporting

statements stating that although the proposal mentions executive compensation the thrust

and focus of the proposal is on the ordinary business matter of the nature presentation and

content of programming and film production Of similar effect here although the Proposal

mentions action by written consent the fact that the Proposal is justified by much more

extensive text addressing the Companys reported executive compensation demonstrates that

the Proponents underlying concern and essential objective is to conduct another say-on-pay

referendum on the Companys reported executive compensation The General Electric no-

action letter demonstrates that proponents may not circumvent basis for exclusion under

Rule 4a-8 by seeking to connect their true concern and objective to proposal that

otherwise might not be excludable The same principle applies equally in this context the

Proponent should not be permitted to circumvent the Rule 4a-8i 10 standard for

substantial implementation of say-on-pay referendum by seeking to lir proposal

requesting consideration of the Companys executive compensation to another proposal
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As the Company reported in Form 8-K filed on May 12 2011 majority of the votes cast

by the Companys shareowners on the non-binding say-on-pay frequency resolution

supported an annual frequency and the Companys board of directors determined to hold

advisory votes on executive compensation on an annual basis In addition at the Companys

2011 annual meeting of shareowners the Companys shareowners voted on the Companys

reported executive compensation which was supported by more than majority of votes

cast and shareowners will be provided with say-on-pay vote at the 2012 Annual Meeting

of Shareowners Thus the Company has already provided its shareowners an opportunity to

vote on the Companys reported executive compensation and therefore has substantially

implemented the Proposals concern with providing another opportunity to consider the

Companys reported executive compensation through shareowrier vote Under the

precedent cited above the fact that the Company is implementing this concern through

different means than requested in the Proposal is not relevant Because the thrust and focus

of the Supporting Statements demonstrates that the Proposal raises the same topic the

Companys reported executive compensation for consideration by shareowners providing

an additional means for shareowners to consider the Companys executive compensation

through shareowner vote would impose unnecessary burdens on companies and

shareholders Exchange Act Release No 63768 supra Therefore the Proposal and the

Supporting Statements may properly be excluded under Rule 4a-8i1

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it will

take no action if the Company excludes the Proposal from its 2012 Proxy Materials

We would be happy to provide you with any additional information and answer any

questions that you may have regarding this subject correspondence regarding this letter

should be sent to shareholderproposalsgibsondunn.com If we can be of any further

assistance in this matter please do not hesitate to call me at 202 955-8671 or Sharon

Ryan the Companys Senior Vice President General Counsel Corporate Secretary at

901 419-3817

Sincerely

Ronald Mueller
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Enclosures

cc Sharon it Ryan.InternationÆl Paper Company

John Chevedden

Kern eth Steiner
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Kenneth Steiner

FISMA 0MB Memorandum M-07-16 --

Mr John Faraci

Chairman of the Board

International Paper Company IF
6400 Poplar Ave

Memphis TN 38197

Phone 901 419-9000

Dear Mr Faraci

submit my attached Rule 14a-8 proposal in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting will meet Rule 14a4

requirements including the continuous ownership of the required stock value until after the date

of tbe respective shareholder meeting MY submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is myproxy for Joint

Chevedden andlor his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum M-07-16

to facilitate prompt and verifiable communications Please identify this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule 14a4 proposals This letter does uot grant

the power to vote

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt ofmy proposal

promptly by email to FISMA 0MB Memorandum M-07-16

//...y.. /i
Kenneth iner Date

cc Sharon Ryan

Corporate Secretary

Joseph Saab joseph.saabipaper.com
Tel 901419-4331
Fax 901 214-1234

Maria Adair Marla.Adairipaper.com
Fax 901 214-0162
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UP Rule 14a-8 Proposal December 20111

Shareholder Action by Written Consent

RESOLVED Shareholders request that our board of directors undertake such steps as may be

necessary to permit written consent by shareholders entitled to cast the minimum number of

votes that would be necessary to authorize the action at meeting at which all shareholders

entitled to vote thereon were present and voting to the fitilest extent permitted by law This

includes written consent regarding issues that our board is not in favor of

The 2011 proposal on this topic won 52% support at our 2011 annual meeting This proposal

topic also won majority shareholder support at 13 major companies in 2010 This included 67%-

support at both Allstate and Sprint Hundreds of major companies enable shareholder action by
written consent This proposal is important because our company does not have provision for

10% of shareholders to call special meeting

The merit of this proposal should also be considered in the context oIthe opportunity for

additional improvement in our companys 2011 reported corporate governance in order to make

our company more competitive

The Corporate Library an independent investment research finn rated our company High
Concern in executive pay $17 million for John Faraci and only 51% of CEO pay was

incentive based

significant portion of our CEOs total summary compensation consisted of $5 millionin

pension increases The executive pay conunittee added provision which enabled it to use

discretion to increase the pay pool by 25% under the 2011 annual plan In addition the long-term

performance share plan PSP did not require above-median performance for partial payouts

Underperfonning industry peers should not result in monetary awards of any ldnd

Furthennore Mr Faracis all other compensation ballooned to $1.3 million This level of

perquisites raised red flags both in its amount and components as it is typically very difficult to

justify in terms of shareholder benefit This amount included dividend realized from vested PSP

pay $668000 company matching contributions $193000 and the CEOs personal use ofthe

company jet $387000

Finally our CEO was potentially entitled to over $55 million ifthere is change in control

Executive pay polices such as these are rmt in the interests of shareholders

Joan Spero new to our board in 2011 was on the Delta Air Lines board leading up to Its

bankruptcy William Walter chairman of our executive pay committee received our highest

negative votes

Please encourage our board to respond positively to this proposal to initiate improved corporate

governance to make our company more competitive

Shareholder Action by Written Consent Yes on
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Notes

Kenneth Sterner FISMA 0MB Memorandum 0716 sponsored this proposal

Please note that the title of the proposal is part of the proposal

Number to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CE September 15

2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-81X3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manher that is unfavorable to the company its

directors or its officers and/or

the company objects to stateriients because they represent the opinion of the

shareholder proponent or referenced Source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held unt1l after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by email FISMA 0MB Memorandum M-07-16
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801 44162

m1aad@ape.corn

..e..ember 152011

4.EL..flONfCMAfL AND OVERMQJflTOURIER

John .Chevedden

FISMA 0MB Memorandum M-07-16

Share hØlder Action by Written Conse

P.M Chevedden

lam writing on behalf ofinterna .IionaIPaper Cornpan..y the Conipan.y in response to the

shareholder proposal you submitted on behalf of Mr Kenneth Steiner entitled Shareholder

Action By Written Consent which we received ater the close of business on December 2011

the Proposal The cover letter accompanying the Proposal indicates that communications

regarding the Proposal sho dbe directed your atteiltorL

Pursuant to Rule 14a-8bXl under the Securities Exchange Act of 1934 in order to be eligible

to submit proposal Mr Steiner must have continuously held at least $2000 an market value or

.1% of International Paper Company commonstóckibrat .lóast one years of the date his

proposal was submitted Mr Sterner did not appear in our records as registered stockholder

As required by Rule 14a-8 we have not received proof Mr Sterner has satisfied the ownership

requirements as of the date the 1.ioposai wa..subrniUed to the. Company

remedy this dcfct Mr Stein must .submitEsufficient proof of his ownership ofthe requisite

number of Company shares as of the date that the Proposal was submitted to the Company As

oxplained in Rule 14a-8b sufficient proof must be in the form of

written statement from the record holder of Mr Sterners shares usually broker

or bank verifyrng that as of the date the Proposal was submitted he continuously

held the requisite number of Cornpan share for at leas one year or

2i1Mr Steiner has flied with the SECabedule 13D Schedule 130 Form Form

or Form or amendments to those documents or updated forms reflecting his

ownership of the requisite number of Company shares as of or before the date on

which the one-year eligibilityperiod begins copy of the schedule andtor.fonn and

any subsequentamendments reporting change in the ownership level and written

statement that he continuously held the requisite number of Company shares for the

one.year period

If...r...$te üer intends to demonstra.te ownership. by submitting written statement from the

record holder of his shares as set forth in above please note that most large brokers

and banks deposit their customers securities with andh0l.those securities through the



Depository Trust Company DTC registered clearing agency that acts as securities

depository DTC is also known through the account name of Cede Co. Under SEC Staff

Legal Bulletin No 14F only DTC participants are viewed as record holders of securities that are

deposited at DTC Mr Steiner can confirm whether his broker or bank is DTC participant by

asking his broker or bank or by checking DTCs participant list which is available at

httv//www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf In these situations

stockholders need to obtain proof of ownership from the DTC participant through which the

securities are held as follows

If Mr Steiners broker or bank is DTC participant then Mr Steiner needs to submit

written statement from his broker or bank verifying that as of the date the Proposal

was submitted he continuously held the requisite number of Company shares for at

least one year

If Mr Steiners broker or bank is not DTC participant then he needs to submit

proof of ownership from the DTC participant through which the shares are held

verifying that as of the date the Proposal was submitted he continuously held the

requisite number of Company shares for at least one year He should be able to find

out the identity of the DTC participant by asking his broker or bank If Mr Steiners

broker is an introducing broker he may also be able to learn the identity and

telephone number of the DTC participant through his account statements because the

clearing broker identified on his account statements will generally be DTC

participant If the DTC participant that holds his shares is not able to confirm his

individual holdings but is able to confirm the holdings of his broker or bank then he

needs to satisfy the proof of ownership requirements by obtaining and submitting two

proof of ownership statements verifying that as of the date the Proposal was

submitted the requisite number of Company shares were continuously held for at

least one year one from Mr Steiners broker or bank confirming his ownership

and iithe other from the DTC participant confirming the broker or banks

ownership

Please send the statement to my attention at International Paper Company 6400 Poplar Avenue

Tower III Memphis Tennessee 38197 Alternatively you may transmit the statement by

facsimile to me at 901 214-0162 or by electronic mail atmarla.adair@fpaper.com Rule 14a-

81 provides that your response must be postmarked or transmitted electronically no later than

14 calendar days from the date you receive this letter

If you have any questions with respect to the foregoing please call me at 901 419-4340 For

your reference enclose copy of Rule 14a-8 and Staff Legal Bulletin No 14F

Corporate Governance

Enclosure

cc Kenneth Steiner ASMA 0MB Memorandum M-07-1

TreaSury Thx
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